RECORDATION hlogod‘g 5’ ? ~ '{LE(D

DEC 1 905 2'27PM
ALVORD AND ALVORD
ATTORNEYS AT LAW SURFACE TRANSPORTATION BOARD
1050 SEVENTEENTH STREET, N.W.
Surte 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) —_— URBAN A. LESTER

(202) 393-2266
FAX (202) 393-2156

December 19 2005 E-MAIL alvordlaw@aol.com

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 43 U.S.C. Section
11301(a) are two (2) copies of an Amendment to Security Agreemant
Supplement No. 1 and Release of Security Interest, dated as of December 19,
2005, a secondary document as defined in the Board's Rules for the Recordation
of Documents.

The enclosed document relates to the Security Agreement Supplement
No. 1 filed with the Board under Recordation Number 25359-C.

The names and addresses of the parties to the enclosed document are:

Lessor: ABN AMRO Bank N.V.
Suite 1500, 208 South LaSalle Street
Chicago, [llinois 60604

Collateral Agent:  ABN AMRO Advisory, Inc.
Suite 1500, 208 South LaSalle S:reet
Chicago, Illinois 60604




Mr. Vernon A. Williams
December 19, 2005
Page 2

A description of the railroad equipment covered by the enclosed document

150 railcars released from the Security Agreement within the series
DOWX 080507 - DOWX 080844 as more particularly set forth in the
equipment schedule attached to the document.

A short summary of the document to appear in the index is:

Amendment to Security Agreement Supplement No. 1 and Release of
Security Interest.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very trul urs,
O

Robert W. Alvord

RWA/anm
Enclosures




RECORDATION NO, RS35 7- liu
DEC 1 9 05 2-27PM

AMENDMENT TO
SECURITY AGREEMENT SUPPLEMENT NO. 1 (Us) SURFAGE TRANSPORTATION BOARD
AND RELEASE OF SECURITY INTEREST

This AMENDMENT TO SECURITY AGREEMENT SUPPLEMENT NO.1 (US) AND
RELEASE OF SECURITY INTEREST (this “Amendment and Release™) dared as of December
19, 2005, is between ABN AMRO BANK N.V. (the “Lessor””) and ABN AMRO ADVISORY,
INC., as collateral agent (the “Collateral Agent”) for the Participants party to the Participation
Agreement.

RECITALS:

WHEREAS, the The Dow Chemical Company, a Delaware corporation, as lessee (the
“Lessee”), the Lessor, the Participants party thereto, ABN AMRO Bank N.V , the administrative
agent (the “Administrative Agent”) and the Collateral Agent have entered into that certain
Participation Agreement, dated as of December 13, 2004 (the “Participation Agreement”™).

WHEREAS, the Lessee and the Lessor have entered into that certain Railcar Financing
Lease Agreement, dated as of December 13, 2004 (the "Lease Agreement").

WHEREAS, the Lessor and the Collateral Agent have entered that certain Security
Agreement Supplement No. 1 (US), dated as of December 13, 2004 (“Security Agreement
Supplement No. 1”) as duly filed and recorded with the Surface Transportation Board (the
“Board”) on December 17, 2004 at Recordation Number 25359-C at 3:00 pm.

WHEREAS, pursuant to Section 19(d) of the Lease Agreement, Lessee intends to make a
periodic purchase of certain Items of Equipment (the “Periodic Purchase Option™) from Lease
Supplement No. 1 on December 19, 2005, such Items of Equipment being more particularly
identified on Exhibit A hereto (the “Purchased Equipment”).

WHEREAS, concurrent with Lessee’s exercise of its Periodic Purchase Option, the
Collateral Agent and the Lessor desire to amend Security Agreement Supplernent No.1 to
evidence Lessee’s exercise of its Periodic Purchase Option and the concomitant release of the
Purchased Equipment from Security Agreement Supplement No.1.

NOW, THEREFORE, in consideration of the premises and the mutual covenants
hereinafter contained, the parties hereto agree as follows:

1. Amendment to Security Agreement Supplement No.1. Exhibit A to Security
Agreement Supplement No.1 is hereby amended, effective as of the Effective Date (as defined
below) by deleting therefrom each Item of Purchase Equipment.
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2. Release. Collateral Agent, for good and valuable consideration the receipt and
sufficiency of which is acknowledged, terminates and releases its rights and interests (including
without limitation any security interests, liens, chattel mortgages, and other rights and interests as
collateral agent) in and to the Lessor Collateral as defined in Section 5.1 of tte Participation
Agreement for each Item of Purchased Equipment.

3. Effective Date. The amendment effected by Section 1 above and the release effected
by Section 2 above shall each become effective as of the date of this Amendment and Release
(the “Effective Date™), subject to receipt by McGuireWoods LLP, counsel to the Lessor, of this
Amendment and Release duly executed and delivered by the Lessor and the Collateral Agent.

4. Miscellaneous.

(a) Except as specifically amended above, Security Agreemerit Supplement No.1,
and the Exhibit thereto shall remain in full force and effect and Security Agreement
Supplement No.1 is hereby ratified and confirmed in all respects.

(b) Section headings in this Amendment and Release are included herein for
convenience of reference only and shall not constitute a part of this Amendment and
Release for any other purpose.

(c) This Amendment and Release may be executed in separatz counterparts, each
of which shall collectively and separately constitute one agreement. Delivery of an
executed counterpart of a signature page to this Amendment and Release by facsimile
shall be effective as delivery of a manually executed counterpart of this Amendment and
Release.

5. GOVERNING LAW. THIS AMENDMENT AND RELEASE AND THE RIGHTS
AND OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY AND
CONSTRUED, INTERPRETED AND ENFORCED IN ACCORDANCE WITH THE LAWS
OF THE STATE OF NEW YORK.

[Signature Page Follows]
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IN WITNESS WHEREOF, each party hereto has caused this Amendment and Release to
be duly executed and delivered by its proper and duly authorized office: as of the date first
written above.

ABN AMRO BANK N.V.
(Lessor)

7
7. ) )
By: W / tA&/
Name: Elfzabeth M. Todd
Title: Director

4 zaz’ﬁ %// fM
Name Ruba Abozir ¢/
Title: Vice President

ABN AMRO ADVISORY, INC.

By:

Name: BlakeAs. her

Title: Presi
%44@

me zabeth M. Todd
Title:  Vice President

Signature Page

Amendment to Security Supplement and Release (US)




STATE OF ILLINOIS

R

COUNTY OF COOK

On this 9th day of December, 2005, before me personally appeared in the City of Chicago, State
of Illinois, Elizabeth M. Todd, to me personally known, who being by me duly sworn, says that
she is the Director of ABN AMRO Bank N.V. that the foregoing instrument was signed and
sealed on behalf of said ABN AMRO Bank N.V., by authority of its Board cf Directors, and she
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

Notary Public

[NOTARIAL SEAL] ¢ "
My commission expires: 07 - 0 3 - 200 9 OFFICIAL SEAL"
Christine M. Donatello
Notary Public, State of | llinois
yy Commission Exp. 07/03/2009

Notary Page

Amendment to Security Supplement and Release (US)




STATE OF ILLINOIS )

COUNTY OF COOK

N N

On this 9th day of December, 2005, before me personally appeared in the City of Chicago, State
of Illinois, Ruba Abozir, to me personally known, who being by me duly sworn, says that she is
the Vice President of ABN AMRO Bank N.V. that the foregoing instrument was signed and
sealed on behalf of said ABN AMRO Bank N.V., by authority of its Board of Directors, and she
acknowledged that the execution of the foregoing instrument was the free act and deed of said
corporation.

Chocttty diritilio

Notary Public

[NOTARIAL SEAL] .
My commission expires: & 7-63 - 2009 "OFFICIAL SEAL"
Christine M. Donatello

Notary Pubilic, State of Illinois
My Commission Exp. 07/03/2009

Notary Page
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STATE OF ILLINOIS

COUNTY OF COOK

On this 9th day of December, 2005, before me personally appeared in the City of Chicago, State
of Illinois, Blake J. Lacher, to me personally known, who being by me duly sworn, says that he
is the President of ABN AMRO ADVISORY, INC. that the foregoing instrument was signed
and sealed on behalf of said ABN AMRO ADVISORY, INC., by authority cf its Board of
Directors, and he acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Udiatoia i Boputidlc

Notary Public

[NOTARIAL SEAL]
My commission expires: 4 7-03- 2009 "OFFICIAL, SEAL"

Christine M. Donatello
Notary Public, State of IHlinois
My Commission Exp. 07/03/2009

Notary Page
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STATE OF ILLINOIS

R N e

COUNTY OF COOK

On this 9th day of December, 2005, before me personally appeared in the City of Chicago, State
of lllinois, Elizabeth M. Todd, to me personally known, who being by me duly sworn, says that
she is the Vice President of ABN AMRO ADVISORY, INC. that the foregoing instrument was
signed and sealed on behalf of said ABN AMRO ADVISORY, INC., by authority of its Board of
Directors, and she acknowledged that the execution of the foregoing instrument was the free act
and deed of said corporation.

Notary Public

[NOTARIAL SEAL] .
My commission expires: 0 7-03 - L 00? "OFFICIAL SEAL"

Christine M. Donatello
Notary Ppb{ic, State of Illinois
My Commission Exp. 07/03/2009

Ay

Notary Page-
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EXHIBIT A

TO

AMENDMENT TO SECURITY AGREEMENT SUPPLEMENT NO.1

AND RELEASE
ACQ AAR CAR

CARMARK DATE CARGROUP MAN ACQCOST TYPE
DOWX080507 970829  PRCS17-l)- TRTY 71559.10026 T944
DOWX080509 970825  PRCS17-l- TRTY 7155910026 To44
DOWX080510 970825  PRCS17-1)- TRTY 71559.10026 T944
DOWX080511 970826  PRCS17-l- TRTY 71559.10026  T944
DOWX080512 970910  PRCS17-IS- TRTY 71559.10026 T954
'DOWX080513 970902  PRCS17-IS- TRTY 7155910026 ~ T954
DOWX080514 970826  PRCS17--W- TRTY 71559.10026 T944
DOWX080516 970826  PRCS17--lJ- TRTY 71559.10026 T944
'DOWX080517 970826  PRCS17-1S- TRTY 7155910026 T944
DOWX080518 970826  PRCS17-IS- TRTY 71559.10026  T944
DOWX080520 970826  PRCS17-l)- TRTY 71559.10026 T944
DOWX080521 970826  PRCS17-1J- TRTY 71559.10026 T944
DOWX080522 970826  PRCS17-lJ- TRTY 71550.10026 T944
DOWX080524 970826  PRCS17-1J- TRTY 71559.10026 T944
DOWX080525 970826  PRCS17-IS- TRTY 71559.10026 T954
'DOWX080526 970917  PRCS17-1- TRTY 71559.10026  T944
DOWX080529 970911  PRCS17-l)- TRTY 72455.91587 To44
DOWX080530 971001  PRCS17-1)- TRTY 71559.10026  T944
DOWX080531 970827  PRCS17--IJ- TRTY 71559.10026 T944
DOWX080532 971009  PRCS17-1J- TRTY 71559.10026 T944
DOWX080533 970827  PRCS17-1)- TRTY 71559.10026 T944
DOWX080534 970902 PRCS17--1J- TRTY 71559.10026  T944
DOWX080537 970905  PRCS17-1J- TRTY 71559.10026  T944
DOWX080538 970922 PRCS17--IS- TRTY 71559.10026 T944
DOWX080539 970903  PRCS17-l)- TRTY 71559.10026  T944
DOWX080541 970903  PRCS17-l- TRTY 7155910026 T944
DOWX080543 970908  PRCS17-l)- TRTY 71559.10026 T944
DOWX080545 970908 PRCS17-IS- TRTY 71559.10026 T954
DOWX080548 971008  PRCS17--l)- TRTY 71559.10026 T944
DOWX080550 971008  PRCS17-l- TRTY 71559.10026  T944
DOWX080553 970923  PRCS17-1S- TRTY 71559.10026 T944
DOWX080558 970918  PRCS17-1J- TRTY 71559.10026  T944
'DOWX080559 970917  PRCS17-lJ- TRTY 71559.10026  T944
DOWX080560 971001  PRCS17-l)- TRTY 71559.10026 To44
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DOWX080562 971008 PRCS17--1J- TRTY 71559.10026 T944

DOWX080563 970919  PRCS17-IS- TRTY 71559.10026 T944
‘DOWX080564 971001  PRCS17--1J-  TRTY 71559.10026 T944
DOWX080565 971022 PRCS17--1J- TRTY 71559.10026 T944
DOWX080566 971015  PRCS17-lJ)- TRTY 71559.10026 T944
'DOWX080567 971001  PRCS17--lJ- TRTY 71559.10026 T944
DOWX080569 970922  PRCS17-lJ- TRTY 71559.10026 T944
DOWX080570 970929  PRCS17-lJ- TRTY 71559.10026 T944
'DOWX080571 971009  PRCS17-l)- TRTY 71559.10026 T944
DOWX080572 970924 PRCS17--1J- TRTY 71559.10026 T944
DOWX080573 970923  PRCS17-1J- TRTY 71559.10026 T944
'DOWX080574 970929  PRCS17-lJ- TRTY 71559.10026 T944
DOWX080578 970925 PRCS17-1J- TRTY 71559.10026 T944
DOWX080579 971001  PRCS17-l)- TRTY 71559.10026  T944
'DOWX080580 971001  PRCS17-lJ- TRTY 7155910026 T944
DOWX080581 970924 PRCS17-1S- TRTY 71559.10026  T954
DOWX080582 971001  PRCS17-1J- TRTY 71559.10026 T944
DOWX080583 970930  PRCS17-lJ)- TRTY 71559.10026 T944
DOWX080584 971003  PRCS17-l)- TRTY 71559.10026  T944
DOWX080585 971002  PRCS17-lJ- TRTY 71559.10026 T944
DOWX080586 971006 PRCS17--lJ- TRTY 71559.10026  T944
DOWX080587 971002  PRCS17-1J- TRTY 71559.10026 T944
DOWX080588 971006  PRCS17-1J- TRTY 71559.10026  T944
DOWX080589 971007 PRCS17--1J- TRTY 71559.10026 To44
DOWX080591 971010  PRCS17-l- TRTY 71559.10026  T944
'DOWX080592 971009  PRCS17-1)- TRTY 71559.10026 T944
DOWX080593 971027  PRCS17-IS- TRTY 71559.10026 T954
DOWX080594 971009  PRCS17-IS- TRTY 71559.10026 T944
DOWX080595 971010  PRCS17-IJ- TRTY 7155910026  T944
DOWX080596 971024  PRCS17-l)- TRTY 71559.10026  T944
DOWX080597 971015  PRCS17-lJ)- TRTY 71559.10026 T944
'DOWX080598 971027  PRCS17--lJ- TRTY 71559.10026 T944
DOWX080599 971008  PRCS17-I1S- TRTY 71559.10026 7954
DOWX080600 971008 PRCS17-IS- TRTY 71559.10026 T954
DOWX080601 971009  PRCS17-lJ- TRTY 71559.10026 To44
DOWX080602 971016  PRCS17-lJ- TRTY 71559.10026 T944
DOWX080603 971024  PRCS17-lJ- TRTY 71559.10026 T944
DOWX080639 980430  PRCS17--l)- TRTY 75983.74793 T944
DOWX080649 980417  PRCS17-l- TRTY 7598374793  T944
DOWX080651 980417  PRCS17-1)- TRTY 75983.74793 T944

DOWX080660 980417 PRCS17--lJ- TRTY 75983.74793 To44
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DOWX080661 980416  PRCS17--1J)- TRTY 75983.74793 T944
DOWX080665 980423  PRCS17-1J)- TRTY 75983.74793  T944
DOWX080669 980421  PRCS17-1J- TRTY 75983.74793 To44
DOWX080672 980423  PRCS17--lJ- TRTY 75983.74793 T944
DOWX080690 980515  PRCS17-lJ- TRTY 75983.74793  T944
DOWX080691 980519  PRCS17-lJ- TRTY 75983.74793 T944
DOWX080693 980603  PRCS17--1J)- TRTY 75983.74793 To44
DOWX080694 980603  PRCS17--lJ- TRTY 75983.74793 T944
DOWX080695 980603  PRCS17--1J- TRTY 75983.74793  T944
DOWX080703 980617  PRCS17-l)- TRTY 75983.74793 T944
DOWX080714 980611  PRCS17-1lJ)- TRTY 75983.74793 T944
'DOWX080717 980611  PRCS17-l)- TRTY 7598374793  To44
DOWX080718 980618  PRCS17--1J- TRTY 78828.78653 T944
DOWX080721 980617  PRCS17-1J- TRTY 75983.74793  T944
DOWX080722 980617 ~ PRCS17--lJ)- TRTY 75083.74793 T944
DOWX080726 980617  PRCS17--1J- TRTY 75983.74793 T944
DOWX080736 980629  PRCS17-l)- TRTY 75983.74793  T944
DOWX080745 990202 PRCS17-1J- TRTY 82870.54371 T944
DOWX080746 990202  PRCS17-l- TRTY 82870.54371  T944
DOWX080747 990202  PRCS17--1J- TRTY 82870.54371 T944
DOWX080748 990202 PRCS17--1J- TRTY 82870.54371 T944
'DOWX080750 990202  PRCS17--lJ- TRTY 82870.54371 = T944
DOWX080751 990202  PRCS17-I1J- TRTY 82870.54371 T944
DOWX080754 990204  PRCS17-l)- TRTY 82870.54371  T944
DOWX080756 990203  PRCS17-1J- TRTY 82870.54371 T944
DOWX080757 990203  PRCS17-l- TRTY 82870.54371  To44
DOWX080759 990208  PRCS17--1J- TRTY 82870.54371 T944
DOWX080760 990204 PRCS17-I1J- TRTY 82870.54371 T944
DOWX080761 990204 ~ PRCS17-lJ- TRTY 82870.54371  T944
DOWX080762 990204  PRCS17-l)- TRTY 82870.54371  T944
DOWX080767 990208  PRCS17-I1J- TRTY 82870.54371 T944
DOWX080770 990208  PRCS17-lJ- TRTY 82870.54371 T944
DOWX080772 990209  PRCS17-1J- TRTY 82870.54371 T944
DOWX080773 990209  PRCS17--1)- TRTY 82870.54371 T944
DOWX080775 990209  PRCS17-1)- TRTY 82870.54371  T944
DOWX080776 990210  PRCS17-l)- TRTY 82870.54371  T944
DOWX080777 990209  PRCS17-1)- TRTY 82870.54371 T944
DOWX080780 990210  PRCS17-1J- TRTY 82870.54371 T944
DOWX080781 990216  PRCS17-l)- TRTY 82870.54371  T944
DOWX080783 990212  PRCS17-1J- TRTY 82870.54371 To44
DOWX080784 990215  PRCS17--1J- TRTY 82870.54371 T944
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DOWX080785 990210  PRCS17--1)- TRTY 82870.54371 T944
DOWX080786 990212  PRCS17--IJ- TRTY 82870.54371  T944
DOWX080787 990212  PRCS17-1lJ- TRTY 82870.54371 T944
DOWX080788 990212  PRCS17-1J- TRTY 82870.54371 T944
'DOWX080790 990212 PRCS17-l)- TRTY 82870.54371  T944
DOWX080793 990218  PRCS17-l)- TRTY 82870.54371  T944
DOWX080794 990218  PRCS17--1)- TRTY 82870.54371 T944
DOWX080795 990218  PRCS17-1J- TRTY 82870.54371  T944
DOWX080796 990218  PRCS17-1J- TRTY 82870.54371  T944
DOWX080797 990215 PRCS17-1J- TRTY 82870.54371  T944
DOWX080798 990212  PRCS17-1)- TRTY 82870.54371 T944
DOWX080799 990309  PRCS17-1)- TRTY 82870.54371 T944
DOWX080800 990215  PRCS17--1J- TRTY 82870.54371 T944
DOWX080804 990302 PRCS17-1J- TRTY 82870.54371 T944
DOWX080806 990224  PRCS17-l- TRTY 8287054371  Todd
DOWX080812 990302 PRCS17-l)- TRTY 82870.54371 T944
DOWX080815 990302 PRCS17-1)- TRTY 82870.54371 T944
DOWX080816 990302 PRCS17-1)- TRTY 82870.54371 T944
DOWX080818 990302  PRCS17-lJ- TRTY 82870.54371 T944
DOWX080819 990302  PRCS17-1J- TRTY 82870.54371 T944
DOWX080821 990302 PRCS17-1J- TRTY 82870.54371 T944
DOWX080823 990315  PRCS17-1)- TRTY 8287054371  T944
DOWX080826 990302 PRCS17-1)- TRTY 82870.54371 T944
DOWX080827 990302 PRCS17-1l)- TRTY 82870.54371 T944
DOWX080829 990309  PRCS17-1lJ- TRTY 82870.54371 To44
DOWX080830 990309  PRCS17--1)- TRTY 82870.54371  T944
DOWX080831 990302 PRCS17-l)- TRTY 82870.54371 T944
DOWX080832 990309  PRCS17--1J)- TRTY 82870.54371 T944
'DOWX080834 990309  PRCS17-I- TRTY 8287054371  T944
DOWX080835 990309 PRCS17-1J- TRTY 82870.54371  T944
DOWX080836 990302  PRCS17-1)- TRTY 82870.54371 T944
DOWX080839 990309  PRCS17--1J- TRTY 82870.54371 T944
DOWX080843 990309  PRCS17-l)- TRTY 82870.54371 T944
DOWX080844 990309  PRCS17-1J- TRTY 82870.54371 T944
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